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LEASE OF YARD AREA 

6~ w 

This Lease of Yard Area (the "Lease"), effective April 5, 2001 ("Effective Date"), is between 
The Port of Portland, a port district of the State of Oregr;m (the "Port") and Multnomah County, a 
municipal corporation organized under the laws of the State of Oregon ("Lessee"). 

RECITALS 

A. The Port is the owner of certain real property commonly known as Terminal 
North ("T-1 North"), located at 2500 N.W. Front Avenue, in the City of Portland, Multnomah 
County, Oregon. · · · · 

B. Lessee is in the process of remodeling. its booking facility and needs to 
temporarily relocate the facility during the rem9deling project. Lessee desires to lease sufficient 
yard space at T-1 North on which to locafo its temporary booking facility, on the terms and 
conditions set out in this Lease. 

Therefore, the parties, intending to be legally bound by the terms of this Lease, and for good and 
valuable consideration, the receipt, suffidehcy and adequ~cy of which are hereby acknowledged, 
agree as follows. ·· · 

1. AGREEMENT TO LEASE 

1.1 Agreement to Lease and Description of Premises 

The Port hereby leases to Lessee, and Lessee I~.ases from the Port, that certain improved 
yard space located at T-1 North, as shown in the attached Exhibit A, consisting of approximately 
thirty five thousand two hundred and twenty five· (35~225) square feet, together with any 
improvements existing or to be constructed thereon, including without limitation the "Facility" 
defined below (collectively, the "Premises"). If Lessee desires to occupy yard area over and 
above thirty five thousand two hundred and twenty five (35,225) square feet, Lessee must obtain 
prior written approval of the Port and shall pay additional Rent as stated in Section 4. J. The 
amount of additional yard space occupied by Lessee at any time during this Lease shall be 
determined by the Port. 

1.2 Use of Premises 

1.2.1 Permitted Use 

Lessee may use the Premises only to construct and operate its temporary facility 
for the booking of detainees in the criminal justice system (the "Permitted Use"). The facility 
shall be completely segregated from the remainder of T-1 North, and surrounded by security 
fencing to be installed by Lessee as part of its construction. No other use of the Premises shall 
be permitted. 

1.2.2 Prohibited Activities 

No trucks, trailers or other vehicles used to transport liquid or any Hazardous 
Substance, as that term is defined in Section 8.1.1, may be brought onto the Premises, at any 
time, regardless of whether such vehicle is empty. No manufacturing processes of any kind shall 
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be allowed on the Premises. No Hazardous Substances may be brought onto, used, handled, 
treated, recycled, disposed of, transferred, transported, deposited, placed, or stored on the 
Premises, except as specifically provided in Section 8.3. No washing, fueling, repair, 
maintenance, or modifications of vehicles or other equipment, or other activities other than the 
Permitted Use are permitted on the Premises. Lessee shall not operate on the Premises any 
underground, above-ground, or mobile storage tank, except as expressly permitted in writing by 
the Port. 

1.2.3 Access and Limitations on Use 

Lessee shall not enter any areas of T-1 North except the Premises. Lessee shall 
not, without the prior written consent of the Port, use any vehicles or equipment which would 
violate any local noise ordinance or cause substantial vibrations, fumes, or electronic 
interferences on the Premises. Lessee shall not permit anyone else to use the Premises nor shall 
Lessee permit anything to be done on the Premises which: (i) adversely affects or is likely to 
adversely affect the Premises; (ii) creates any condition that may be a safety hazard; (iii) creates 
or tends to create a hazard or a nuisance; or (iv) W1reasonably inconveniences other tenants or 
occupants of T-1 North. No other use may be made of the Premises without the prior written 
approval of the Port, which approval shall be in the sole discretion of the Port. 

1.3 Port Right to Lease to Others 

The Port reserves the right to lease space other than the Premises within T-1 North to 
other tenants, and to provide those other tenants access to areas of T-1 North which are outside 
the Premises. The Port has no obligation either to partition off the separate spaces of tenants, or 
to take any security measures. 

1.4 Compliance With All Laws 

Lessee's activities on, or use or possession of the Premises must comply with all 
applicable laws, ordinances, codes, rules and regulations of state, federal, city, county, the Port or 
other public government authority or agency. Lessee shall promptly provide the Port with copies 
of all communications from any government entity which relate to Lessee's noncompliance or 
alleged noncompliance with any law, ordinance, code, rule, regulation or other governmental 
requirement relating to its operations on the Premises. 

2. LEASE CONTINGENCIES 

2.1 Due Diligence 

Lessee shall have from the Effective Date through April 10, 2001 ("Due Diligence 
Period"), to complete the Initial Audit required in Section 8.7.l and determine that the 
environmental condition of the Premises is acceptable for construction and operation of Lessee's 
Facility, defined in Section 5.1. l below. If either Lessee or the Port, in its respective sole 
discretion, is not satisfied with the results of the Initial Audit, the Lessee or the Port may 
terminate this Lease on or before 5 :00 p.m. on April 17, 200 I. 
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2.2 Port Acceptance of Permitting Requirements 

Lessee shall apply for all permits necessary to construct the Facility, in accordance with 
Section 5.1.2. Should the City or other government agencies attach conditions to its or their 
approval of Lessee's Facility that require the Port or the Lessee to make any alterations to T-1 
North that are unacceptable to the Port, in its sole discretion, then the Port may terminate th.is 
Lease by providing written notice of such termination to Lessee within fifteen (15) days after 
receipt by the Port of written notice of such condition. 

3. TERM 

This Lease shall be binding upon the parties as of the Effective Date. The term of this Lease (the 
"Lease Term") shaJI commence on April 5, 2001 (the "Commencement Date"), and shall 
terminate June 30, 2002 (the "Expiration Date"), unless otherwise terminated pursuant to the 
terms of this Lease. 

4. RENT 

4.1 Basic Rent, Rent, and Additional Rent 

Lessee shall pay to the Port monthly "Basic Rent" in the sum of five thousand two 
hundred eighty three and 75/100 dollars ($5,283.75), based upon the use of thirty five thousand 
two hundred twenty five (35,225) square feet of yard area, at a rate of fifteen cents ($.15) per 
square foot per month. All other sums which become payable by Lessee under th.is Lease shall 
be considered "Additional Rent". "Rent," as used in this Lease, shall mean Basic Rent together 
with Additional Rent. 

4.2 Rent Payments 

4.2.1 Due Dates 

Rent payable to the Port under this Lease shall be due and payable, in advance, 
without notice, commencing upon the Commencement Date and continuing on the first day of 
each and every calendar month thereafter through the Expiration Date. Rent for any partial 
month shall be accordingly prorated. -

4.2.2 Place for Payments; No Offset 

Payment of Rent shall be madt?wi_thout offset, abatement, or deduction to the Port 
at the following address or such other place as the Port may designate: 

The Port of Portland 
Unit 27 
P.O. Box 4900 
Portland, OR 97208-4900 

4.2.3 Delinquency Charge 

All Rent, including, but not limited to, any amounts paid by the Port on Lessee's 
behalf, not paid by Lessee within thirty (30) days of the date due shall bear a "Delinquency 
Charge" at the rate equal to the lesser of eighteen percent (18%) per annum or the maximum rate 
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allowed by applicable law (the "Delinquency Rate") from the date such Rent is past due until it is 
paid in full. The Delinquency Rate is subject to periodic change by the Port. No change shall 
occur, however, without at least thirty (30) days' prior written notice to Lessee. Imposition of a 
Delinquency Charge shall not constitute a waiver of any other remedies available to the Port for 
failure to timely pay Rent. 

4.3 Acceptance of Rent 

The Port's acceptance of a late or partial payment of Rent and/or a Delinquency Charge 
shall not constitute a waiver of any Event of Default nor shall it prevent the Port from exercising 
any of its other rights and remedies granted to the Port under this Lease or by law. It is hereby 
agreed that any endorsements 9r statements on checks of waiver, compromise, payment in full or 
any other similar restrictive endorsement shaH have no legal effect. Lessee shall remain in 
violation of this Lease and shall remain obligated to pay all Rent due even if the Port has 
accepted a partial or late payment of Rent. 

4.4 Security Deposit 

Lessee shall deposit with the Port, and continuously maintain, upon execution of this 
Lease, a security deposit in the amount of fifteen thousand dollars ($15,000.00) ("Deposit"). The 
Deposit shall not earn interest for Lessee and may be commingled with other funds of the Port. 
The Deposit shall secure Lessee's full and faithful performance and observance of all of Lessee's 
obligations under this Lease. The Deposit shall not be considered to be held in trust by the Port 
for the benefit of Lessee and shall not be considered an advance payment of Rent or a measure of 
the Port's damages in the case of an Event of Default, as defined in Section 12, by Lessee. The 
Port may, but shall not be obligated to, draw upon and apply the Deposit to: (i) pay any Basic 
Rent or other Rent not paid on or before the date it is due and the Port shall not be required to 
give notice or opportunity to cure before drawing on the Deposit; and/or (ii) remedy any 
violation of this Lease, after Lessee has received notice and opportunity to cure, if such notice 
and opportunity to cure is required under this Lease. If the Port applies any of the Deposit to any 
of the above, Lessee shall, immediately upon demand, replenish the Deposit to its full amount. If 
Lessee fully performs all of its obligations under this Lease, the Deposit, or any balance 
remaining, will be released within thirty (30) days from the date of termination of this Lease and 
delivery of the Premises to the Port. However, if any question exists concerning Lessee's full 
compliance with the Lease, or if there is any obligation under this Lease to be performed after the 
termination date of this Lease, the Port shall be entitled to require that the Deposit remain in 
place until the Port is fully satisfied that there has been no violation of the Lease and all 
obligations due under this Lease have been fully performed, even if it takes the Port longer than 
thirty (30) days to make such a determination to the Port's satisfaction. 

5. CONSTRUCTION ON THE PREMISES 

5.1 Construction of Improvements 

5.1.1 The Facility 

Lessee intends to construct a temporary facility for the booking of persons 
detained under the criminal justice system, as soon as possible after the Effective Date (the 
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"Facility"). Lessee will submit proposed plans and specifications for the design and construction 
of the Facility to the Port for the Port's review ~Q_:~p_i~vaj, which the Port may withhold in its 
sole and reasonable discretion, as further set fortli.~befow. Lessee agrees that design and 
construction of the Facility shall conform to-the requirements set forth in this Section 5. 

5.1.2 Permitting of the Facility 
--· -

Lessee shall be responsible ·for applyi_ng to the City of Portland and any other 
governmental agencies with jurisdiction for any peftilits~-riecessary or required to construct and 
operate the Facility or with respect to any :work (ilefi11ed in Section 5.1.3). · Lessee shall 
promptly provide to the Port copies of all corresponde:nce and other documentation sent by 
Lessee to the City or such other agencies, :or .sent. td L°e"ssee or its agents from the City or such 
agencies, concerning Lessee's applications for:pertru.ts. ·- Should the City or other government 
agencies attach conditions to its or their approval of-Lessee's Facility that require the Port or the 
Lessee to make any alterations to T-1 North, tlult ~-• µnacceptable to the Port, in its sole 
discretion, then the Port, at its election, may terinin~te::this Lease by providing written notice of 
such termination to Lessee within fifteen (I 5) days'aftet receipt by the Port of written notice of 
such condition. 

5.1.3 General Construction Obligations 

In addition to any other requirements imposed by applicable la\V;:1=1?s~~r shall 
make no improvements or alterations to the Premises of any kind, including withoutlirriitation 
Lessee's construction of the Facility and .any sub~eqtientrriodifications thereof ("Woi:~•")-\i,iithout 
first obtaining the Port's written consent,which consent,may be withheld.in tlie:Port•s· sole and 
reasonable discretion. For any proposed Work,_ incfu4ing without limitiltiQn tb,e jrutial de~~gn 
and construction of the Facility, Lessee will submit the following to the Port fortheJ>off'sre:view 
and approval, which the Port may withhold inits sole and reasonable discretion;:aUeac;t thirty 
(30) days prior to commencement of any construction: (i) the name of the propos_e~ contractor; 
(ii) the proposed plans and specifications; (iii) a site:-use plan; (iv) -archit~tural --·ancl/or 
engineering renderings; and (v) Lessee's environineritaJ;cqntrols for any plannecLWork:aimeiat 
preventing Hazardous Substance Releases·an.d at dth~twlse: complying with ~iWin :8:,;j'be

0

:Port 
shall have thirty (30) days from its rereipt from Lessee of Lessee;s proposed :pl~ and 
specifications to approve or disapprove the propo~d plans and specifications or .. to;ap.move: the 
proposed plans and specifications with conditions, The Port may impose-_ >teasonable 
requirements on Lessee and on the contractorsand_~~ts performing WQrk onbehalfofLessee, 
including, but not limited to, the requirement to ·subm.it_plans and speci_fications in.such:-detail 
and quantity as is determined necessary by the Port The Port shall have thirty (30) days from 
the date of the submission of all required info11IU1tjon concerning the Work to approve, 
disapprove or approve subject to conditions, the proposed Work. If Lessee do~ not rec::tive any 
written comments from the Port within this time period, the Port shall . be ·deemed to have 
approved the submissions. If the submissions_~ ~i~pproved by the Poit,L~ssee may revise 
and resubmit all required materials in accor~ci?- witli-tliis Section 5.1. Orice ~ppio:ved and 
commenced, the Work shall be performed diligentl:fto :co~pletion in a good ail.d w6rknianlike 
manner, in accordance with the approved plans attd s-pe~:ific_ations, with any conditions imposed 
upon such approval, and otherwise in accordance with llifstease. 
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5.1.4 Construction Related Costs and Activities 

Lessee shall be responsible for all improvements, fencing, curbs, landscaping, 
utilities (including, without limitation, bringing such utilities from their current locations to the 
Premises and connecting to such utilities), and other necessary improvements required to be 
constructed in conjunction with any Work pursuant to the terms of this Section 5. All site 
preparation shall be the responsibility of Lessee. Lessee shall be responsible for any preparation 
of the Premises required for the construction of the Facility. 

5.1.5 Inspection of Construction 

The Port and its agents, employees, and representatives, shall at all times during 
construction, without advance notice, have the right to come upon the Premises for purposes of 
inspecting the construction of the Work. When exercising its rights under this Section 5 .1.5, the 
Port agrees to interfere as little as is reasonably possible with Lessee's use and occupancy of the 
Premises and the Work in progress. 

5.1.6 Submission of Drawings 

Thirty (30) days after the completion of any Work under this Section 5, Lessee 
shall deliver to the Port complete and fully detailed "as-built" drawings of the completed 
improvements prepared by an architect or engineer licensed by the State of Oregon. 

5.1.7 Occupancy Permit 

Lessee shall submit to the Port a copy of the occupancy permit issued by the City 
of Portland within five (5) business days of its receipt by Lessee. 

5.2 Waste, Removal and Demolition 

Except as expressly permitted by this Lease, Lessee shall not cause or permit any waste 
or damage, disfigurement or injury to the Premises or the improvements existing at the 
commencement of this Lease and shall not remove or demolish, in whole or in part, any 
improvements on the Premises without the prior written approval of the Port, which the Port may 
withhold or condition in its sole discretion and, in addition, which the Port may condition upon 
the obligation of Lessee to replace the same by a comparable improvement or other improvement 
specified in such approval. 

6. MAINTENANCE AND MANAGEMENT OF PREMISES 

6.1 Maintenance 

All maintenance shall be the responsibility of Lessee. The Port will not perform any 
maintenance and will not make any repairs of the pavement or any improvements constructed by 
Lessee. Lessee shall be responsible for repairing any damage or deterioration in the pavement on 
any portion of T-1 North caused by Lessee's operations. Subject to the limitations of the Oregon 
Tort Claims Act, ORS 30.260-30.300, and within the limits in ORS 30.270, to the extent 
applicable, Lessee shall also be liable for any damage to the Premises or any portion of T-1 
North caused by Lessee or Lessee's agents, subtenants, employees, contractors, suppliers, or 
invitees. Lessee shall provide proper containers for trash and garbage, if necessary, and make 
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arrangements acceptable to the Port to keep the Premises free and clear of rubbish, debris, and 
litter at all times. 

6.2 No Liens 

Lessee agrees to pay, when due, aU swns for labor, services, materials, supplies, utilities, 
furnishings, machinery, or equipment \\'.hich :have been provided to the Premises. Lessee shall 
not suffer or pennit any Jiens to attach:. td_ilie Premises or the interest of Lessee, in all or any part 
of the Premises or T-1 North, by reason ofany work, labor, services, or materials done for, or 
supplied to, or claimed to have been:~rie:for or supplied to, Lessee, or anyone occupying or 
holding an interest of Lessee, in all ot any:part of the improvements on the Premises, through or 
under Lessee. If any lien is filed ~~g~nsf the Premises, Lessee shall cause the lien to be 
discharged of record wit.run thirty (JQ}Jiays after the date of filing of the same, by either 
payment, deposit or bond. In the event that Lessee fails to remove the lien within thirty (30) 
days, then, in addition to all other reinedi~f~et forth in Section 12, the Port shall automatically 
have the right, but not the obligation, to pay the lien off with no notice to Lessee and Lessee shall 
immediately reimburse the Port for any sums so paid to remove any such lien upon written notice 
of such payment. 

6.3 Utilities 

Lessee shall promptly pay ruiy charges for sanitary sewer, stonn sewer, water, gas, 
electricity, telephone, and all other charg~s_for utilities which may be furnished to the Premises. 
Lessee shall also be responsible to pay-- any and all installation, connection and impervious 
surface fees and all costs of bringing ut~!i#es:to the Premises. The Port shall not be responsible 
for verifying the location of existing utility lines and/or connections. In the event Lessee desires 
to install utility lines or facilities on, uildetor over the Premises, Lessee shall first obtain the 
Port's written approval of the Jocation:of-su~ lines or facilities. As required by Section 5.1.6, 
within thirty (30) days of the compl&°tioh. of µte<itistallation of the new lines or facilities, Lessee 
shall deliver to the Port complete and fully detailed as.;.built drawings of the completed lines or 
facilities prepared by an architect or ellgi_n~r ii~nsed by the State of Oregon. Lessee shall be 
responsible for the cost of maintenance ~d'.repair ofalteiisting and newly installed utility lines. 

6.4 Signs 

Lessee shall not erect, install, Jjofpennit upon the Premises any sign or other advertising 
device without first obtaining the Port's ~~n cons.ent, which the Port may withhold in its sole 
discretion. Lessee shall remove all signs and sigri hardware upon tennination of this Lease and 
restore the sign location to its former state. 

6.5 Fire Safety 

Lessee shall exercise due and reasonable care and caution to prevent and control fire on 
the Premises and, to that end, shall provide and maintain such fire suppression and other fire 
protection equipment as may be required pursuant to applicable governmental laws, ordinances, 
statutes and codes for the purpose of protecting the Premises and restricting the spread of any fire 
from the Premises. 
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6.6 Security 

Lessee shall be fully responsible for secwity of the Premises and to retain custody of its 
detainees. The Port will not provide security and shall have no liability for any damage, 
destruction, theft, or vandalism of Lessee's property or vehicles caused by any third party under 
any circumstance, nor shall the Port have any liability for injuries to, or injuries or damage 
caused by, Lessee's detainees while in custody, or after having escaped custody. Lessee 
acknowledges that other parties lease or use space in T- l North and share the common entrance 
gate adjacent to the Premises. The Port shall not be responsible for the actions of any of these 
other tenants or third parties, including any damage or theft of Lessee's property or vehicles 
stored on the Premises. 

7. PORT AUTHORITY AND OBLIGATIONS 

7.1 Delivery of Premises 

Lessee shall have the right to possession of the Premises on the Commencement Date. 
The Port shall have no liability to Lessee for any delay in delivering possession. 

7.2 Condition of Premises 

The Port makes no warranties or representations regarding the condition of the Premises, 
including, without limitation, the environmental condition of the Premises or the suitability of 
the Premises for Lessee's intended uses. Lessee has inspected and accepts the Premises in "AS 
IS" condition upon taking possession, and assumes all risks of the condition of the Premises, 
known and unknown. The Port shall have no liability to Lessee, and Lessee shall have no claim 
against the Port, for any damage or injury caused by the condition of the Premises. The Port 
shall have no responsibility to bring the Premises into compliance with any laws. Without 
limiting the generality of the foregoing and without creating any representations or warranties 
concerning the Premises, the Port hereby notifies Lessee that the Premises may be beneath the 
flood plain, may be located upon an earthquake fault, may consist, in whole or in part, of land 
created from river dredge materials (which may or may not have sufficiently settled), and Lessee 
accepts all risk and loss associated with such conditions. 

7.3 Port Access to Premises 

The Port shall have the right to enter upon the Premises for the purposes of: (i) 
confirming the performance by Lessee of all of Lessee's obligations under this Lease; (ii) doing 
any other act which the Port may be obligated or have the right to perform under this Lease; and 
(iii) for any other lawful purpose. Such entry shall be made with reasonable advance notice and 
during normal business hours, where practical, except in cases of emergency or a suspected 
violation of this Lease or the law. Lessee waives any claim against the Port for damages for any 
injury or interference with Lessee's business, any loss of occupancy or quiet enjoyment of the 
Premises or any other loss occasioned by such entry, except to the extent caused by the gross 
negligence or willful misconduct of the Port. 

8. ENVIRONMENT AL MANAGEMENT AND COMPLIANCE 

For the purposes of this Lease, the following definitions shall apply: 
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8.1.1 Hazardous Subst_~_nc~ 
-

"Hazardous SubstanceJ;indudes any .~cl~aJJ:substances defined or designat~~as 
hazardous, toxic, radioactive, dangefuus\>f reguJatea··wa's'ies'.or materials or any ot.her'~ltnHar 
term in or under any applicable laws~p.;~gtilatio~/I-i~dous Substance shall also include, 
but not be limited to, fuels, petrolelllJl.~ieti-ole:um-,:<ie~iv~d_;products. - ·- . 

8.1.2 Environmental Cost 
II Environmental Cc,sti• i.ridudes, but is not· timited to, costs and damages aris_ing 

from or relating· to, .(i) any actual otciiuiied" vio)atio,iof or noncomplia11Ge wi_th: any. app,Iid1ble 
laws. and regul'ati<>llS~ (µ) claims for d8J1!ages, respon~e::costs, S pec~al Audit costs, ,yh~/foe~- or 
other_reHefiel.itmg:tQ'matters addresifl11:i any app°iibJi,fo-laws and regu.fations; (iiifh.j3Wictive 
reliefrela~g~td "ti'.ultters addresse&in',:any. appliai~)~".i"a~s an:<l re"gufatfons; Oy) :;,flazardous 
~:s~:t:~:te~i~1}1e:!~~~ti;~ii

0~~~:;t1~w: ii:~:0

~~ 

0!aF~tti2~;aj;~irrt~ 
testing, analysis/cleanup, remediatioµ;iemo.val, disposal, monitoring and maintemm,~e;/Q>ffees 
of att<>rn~ys; 'e~gineers~ consultants, ~d:-experts, ·whether- or- not taxabl~ as :c~,j_~~~d at, 
before_<>r ~@rtrial;appeal or admill!stpifive proceedings; (c) Jost revenue; ancl (dJ diffiHilliion-:or 
value, loss, or restrictfon on use of property; 

8.1.3 Hazardous Substance Release 

"Hazardous Substance Release" shall be interpreted in the broadest sense to 
include the spilling, discharge, deposit, injection, dumping, emitting, releasing, leaking or 
placing of any Hazardous Substance into the air or into or on any land or waters, except as 
authorized by a then-current and valid permit issued under applicable laws and regulations. 

8.2 General Environmental Obligations of Lessee 

Lessee shall manage and conduct all of its activities on or relating to the Premises: (i) in 
compliance with applicable laws and regulations and the environmental provisions of this Lease 
(ii) in cooperation with the Port in the Port's efforts to comply with applicable laws and 
regulations; and (iii) in adherence with best management practices applicable to Lessee's use of 
the Premises. Lessee shall manage and, as appropriate, secure the Premises and its occupation or 
use of the Premises so as to prevent any violation of law or regulations by any party on or 
relating to the Premises. 

8.3 Use of Hazardous Substances 

In conjunction with and in the ordinary course of the Permitted Uses, and without further 
written consent, other than that granted by Section 8.3, Lessee shall be permitted to use, handle 
or store, for their intended purposes in accordance with all manufacturers' instructions, 
Hazardous Substances consisting of: (i) small quantities of ordinary janitorial, office and 
landscaping supplies available at retail; and (ii) petroleum-derived products fully contained 
within motor vehicles. 
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8.4 Storm Water Conveyance and Treatment 

Lessee may be authorized to discharge storm water into the Port-owned storm water 
discharge conveyance system if Lessee enters into a then-current Storm Water Use Agreement. 
In order to comply with storm water discharge requirements, Lessee may be required to treat 
Lessee's Storm Water prior to discharge. If treatment is required, the Port shall have the right to 
approve or disapprove the method, design and installation of any such treatment system in order 
to ensure compliance with applicable laws and regulations and protection of Port property. 

8.5 Discharge and Treatment of Waste Water 

No industrial or other waste water discharge shall be made by Lessee into any Port­
owned conveyance or storage system. The Port shall have the right to review and approve or 
disapprove any industrial waste water discharge treatment system of any kind to be installed or 
utilized upon the Premises. 

8.6 Treated or Contaminated Soil/Waste 

Lessee shall not store, treat, deposit, place or dispose of treated or contaminated soil, 
industrial by-products, or waste on the Premises, without the prior written consent of the Port, 
which consent may be granted or denied in the Port's sole discretion. 

8.7 Environmental Audits 

8.7.1 Initial Audit 

Lessee shall retain a professional environmental firm to conduct an environmental 
assessment of the Property ("Initial Audit"). Lessee and the Port shall mutually approve the 
environmental firm and the scope and procedures of the Initial Audit with the understanding that 
the Initial Audit shall serve as evidence to determine future environmental liability, as described 
in more detail in Section 8.9. The scope of such audit shall be (i) a Phase I environmental site 
assessment which follows the American Society for Testing and Materials (ASTM) guideline 
(El527-97) entitled "Standard Practice for Environmental Site Assessments: Phase I 
Environmental Site Assessment Process (revised)" and (ii) any phase II work as may be 
recommended by the Phase I report involving sampling of the Premises at locations selected by 
Lessee and approved by the Port. The consultant performing the Initial Audit must obtain from 
the Port a Permit and Right-of-Entry for conduct of the Initial Audit, before beginning work on 
the Premises. If Lessee discovers the existence or likely existence of any Haz.ardous Substances 
on the Property in the process of performing the Initial Audit, Lessee shall immediately notify 
the Port. In such an event, Lessee must receive the Port's consent to resume any further 
investigation. Lessee shall provide a copy of the Initial Audit report to the Port within seven (7) 
days of the date it receives the same. 

8.7.2 Special Audit 

If the Port, at any time during the Lease Term or any extension thereof, has reason 
to suspect that Hazardous Substances are being or have been used, handled, stored, generated, 
disposed, placed and/or transported contrary to the requirements of this Lease, in violation of 
applicable laws and regulations, or in any manner that has resulted, or is likely to result, in a 
Hazardous Substance Release, then the Port may, after written communication of those reasons 
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to Lessee, without limiting its other rights and remedies, conduct, a "Special Audit" of the 
Premises with respect to the environmental matters of concern to the Port. 

8. 7 .3 Exit Audit 

Lessee shall conduct and furnish to the Port, at Lessee's sole expense, an 
Environmental Audit ("Exit Audit") of the Premises, with a scope reasonably similar to that of 
the Initial Audit, to determine: (i) the environmental condition of the Premises; (ii) whether any 
Hazardous Substance Release has occurred during the Lease or exists on or about the Premises; 
and (iii) whether there is evidence of any violation of applicable laws and regulations or the 
environmental provisions of this Lease. The Exit Audit shall be performed not more than sixty 
(60) days prior to the scheduled Expiration Date of this Lease. Lessee shall provide to the Port, 
within ten (10) days prior to the expiration or termination of this Lease, a copy of the Exit Audit. 
In the event this Lease is terminated prior to the Expiration Date for any reason, Lessee shall 
cause the Exit Audit to be completed within sixty (60) days of such actual termination date of 
this Lease. 

8.7.4 Audit Requirements 

The scope of all Environmental Audits, except the Initial Audit and Exit Audit, 
shall be determined solely by the Port. If the Initial or Exit Audits performed under this Lease 
recommend additional testing or analysis or recommend an additional audit then, unless 
otherwise agreed to, in writing, by the Port and Lessee, Lessee shall perform the additional 
recommended testing, analysis or audit and the records and results of such additional work shall 
be considered a part of the audit that triggered the need for the additional work. The Port and 
Lessee shall each receive a signed copy of any Environmental Audit report prepared pursuant to 
this Lease. 

8.8 Environmental Inspection 

The Port reserves the right, at any time and from time to time, after notice to Lessee, to 
inspect the· Premises, Lessee's operations on and use of the Premises, and Lessee's 
environmental records. 

8.9 Lessee's Liability 

8.9.1 Hazardous Substance Releases 

Except as provided in Section 8.9.4, Lessee shall be responsible for any 
Hazardous Substance Release on the Premises, on other properties, in the air or in adjacent or 
nearby waterways (including groundwater) which results from or occurs in connection with 
Lessee's occupancy or use of the Premises occurring during the Lease Term or occurring or 
continuing after the Lease Tenn. 

8.9.2 Initial and Exit Audits 

The Initial and Exit Audits shall be used, }:,ut not exclusively,for cl_e~rmination of 
possible future Lessee liability for any violation,by _iCof-@plicab1e Iaws:-and regulations or 
violation of an environmental provision of this Le.ise ~ fo.maherswithinthi scop~ of the Initial 
and Exit Audits. Lessee shall be responsible for_ atr response, remediation, rest6rati6n and 
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Environmental Cost arising from~its-yi~l~<>J1of appHcable laws and regulations or violation of 
any environmental provision of tliisJ ... ~~-~~ · ,_-- --- · · - -

-~ --_:-:· _.,. ----:··. 
- ---- ---·------ . -

8.9.3 Lessee's Llabllitf"lorEnviron_tiiental Cost 
- . . ... . . 

Except as provid~ i_ii, S~tion 8.9;4, Lessee shall be responsible for all 
Environmental Cost arising unde,;-thjs Lease; 

8.9.4 Limitation of L~s¢e!~Liabilify 
::: .. :. ..· 

Notwithstanding anyt);iing to: tht ~ontrruy provided in this Le~, -Lessee shall 
have no responsibility for Hazard9& ' s~~ 06r --H~dous Substance- Ril~es, or 
Environmental Cost arising therefr9m{;iliat-i·Xi)::exfsiij;oil the :pr~mises prior. to t~~ -Effective 
Date of this Lease (except if causefpy ~e$setbr L~!i~gbts, employees d(to_ij~~);-or 
(ii) are caused by the Port or the agents/empl()_yees:or contractors of the Port after_the Effective 
Date of this Lease. 

8.10 Environmental Remediation 

8.10.1 Immediate Response 

In the ,event of a violation of applicable l_aws and- regulations, a violation of an 
environmental provision of this Lease; a._ Batiird9fu ,Stipstance Release, or the··. threat : of or 
reasonable suspicion of the same, for··wii.i.~hJ,eise~:i~ -~ponsibl~ under this Lease: Lesse:e shall 
immediately undertake and diligentiy:p,µr~ue' all acts'=netessary or appropriate: fo correct the 
violation or investigate, contain, ancf sfuPtilie Hazardous Substance Release arid. remove the 
Hazardous Substance. 

8.10.2 Remediation 

Lessee shall prompµy~un~~~e:~Uactions necessary or appropriate to ensure that 
any Hazardous Substance Release for \vhichJ,~sse(Js:responsible and/or occurring on or from 
the Premises during Lessee's OCCl!PM~Y oftlle Pi¢mi~s or during the term of this Lease is 
remediated and that any violation· of J1rty-ipplic'~iji_e :.laws and regulations or environmental 
provision of this Lease is corredecL Le$$ee~::sliii1Ftcinediate, at Lessee's sole expense, all 
Hazardous Substances for which Le;see i's iespollS_it;fe'u_rtd~ this Lease or under any applicable 
laws and regulations, and shall restore tli~)Premis~~ or other affected property or water to its 
baseline condition, as established: in the 1nitial::AudiC, Lessee shall not be required to restore 
property to its baseline condition if the Hazar~bu_s ,$ubstance contamination migrated from 
adjacent property over which Lessee had or has no c;ontrof 

8.10.3 Report to the Port 

Within thirty (30) days follow,rng compi¢tj_on of any investigatory, containment, 
remediation and/or removal action required_:hy this Lease, Lessee shall provide the Port with a 
written report outlining, in detail, what has been done and the results thereof. 

8.10.4 Port's Approval Rights 

Except in the case of an einerge~y :O:T .an agency order requiring immediate 
action, Lessee shall give the Port advance notici@forlbeginning any investigatory, remediation 
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or removal procedures. The Port shall have the right to approve or disapprove the proposed 
investigatory, remediation and removal procedures and the company(ies) and/or individuals 
conducting such procedures which are required by this Lease or by applicable laws and 
regulations, whether on the Premises or on any affected property or water. The Port will have the 
right to require ·Lessee to request oversight from the Oregon Department of Environmental 
Quality ("DEQ") of any investigatory, containment, remediation and removal activities and/or 
require Lessee to seek a statement from DEQ of "No Further Action." 

8.11 Notice 

Lessee shall promptly notify the Port upon becoming aware of: (i) a violation or alleged 
violation of any applicable laws and regulations related to the Premises or to Lessee's occupation 
or use of the Premises or any environmental provision of this Lease; and (ii) any Hazardous 
Substance Release on, under or adjacent to the Premises or threat of or reasonable suspicion of 
any of the same. If notice must be given on the weekend or after 5:00 p.m. on any business day, 
Lessee shall notify the Port by calling the Port's emergency tel,ephone number. That number 
currently is: (503) 335-1111. 

8.12 Port's Right to Perform on Behalf of Lessee 

Except in the event of an emergency or an agency order requiring immediate action, the 
Port shall have the right, upon giving Lessee seven (7) days written notice, to perform Lessee's 
obligations resulting from a Hazardous Substance Release for which Lessee is responsible under 
this Lease and charge Lessee the resulting Environmental Cost. The Port may not commence 
performance on behalf of Lessee under this Section if, within the seven (7) day notice period, 
Lessee promptly begins and diligently pursues to completion the performance of the obligations 
set forth in the Port's notice. 

9. INDEMNITY, INSURANCE 

9.1 Lessee's General Indemnity; Reimbursement of Damages 
... . 

To the extent allowed under the Qregon 'fort C}ajnls Act, ORS 30.260-30.300, and within 
the limits in ORS 30.275, to the extept applicable, J~e~ agrees to defend (using legal counsel 
acceptable to the Port), indemnify, and.hold hannless the Port from and against and reimburse 
the Port for any and all actual or allegcf°d\ilairns, d~rruiges, expenses, costs, fees (including, but 
not limited to, attorney, accountant, paraJegai;_ expert; and escrow fees), fines, Environmental 
Costs and/or penalties (collectively "Costs'')which may, be imposed upon, claimed against or 
incurred or suffered by the Port and which, .in whole'or in,part, directly or indirectly, arise from, 
or are in any way connected with: (i) any ad, ornissiol_l or negligence of Lessee; (ii) any use, 
occupation, management or control of the Preajse_{by Lessee; (iii) any condition created in or 
about the Premises by Lessee, including any accident, injury or damage resulting therefrom after 
the Effective Date; and (iv) any breach, violation or nonperformance of any of Lessee's 
obligations under this Lease. For purposes ofthis;Section 9.1 (i) through (iv), Lessee shall be 
deemed to include Lessee and Lessee's com.missioners, o.ffipers, employees, agents, invitees and 
contractors, This indemnification shall require Lessee tQ ~imburse the Port for any diminution 
in value of the Premises, or other adjacent or nearby ·Port property, caused by Ha:zardous 
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Substances, including damages for loss of, or restriction on use of, rentable or usable property or 
of any amenity of the Premises or any other Port property, including damages arising from any 
adverse impact on the leasing of property in or near the Premises, including other Port property. 

9.2 Insurance Requirements 

Insurance requirements set forth below do not in any way limit the amount or scope of 
liability of Lessee under this Lease. The amounts listed indicate only the minimwn amounts of 
insurance coverage the Port is willing to accept to help insure full performance of all terms and 
conditions of this Lease. All insurance required by Lessee under this Lease shall meet the 
following minimum requirements. 

9.2.1 Self-Insurance; Contractor Insurance 

The Port recognizes that Lessee may be self-insured for some or all of the 
insurance coverages and amounts required under this Lease, and will accept a letter or other 
evidence of such self-insurance in lieu of other evidence of the required coverage. Lessee shall 
require each contractor or consultant entering onto the Premises for any Work to carry the 
required coverages and to name the Port as an additional insured on any policy of general 
liability insurance related to such Work. 

9.2.2 Certificates; Notice of Cancellation 

On or before the Effective Date and thereafter during the Lease Tenn, Lessee shall 
provide the Port with current certificates of insurance evidencing the existence of all insurance 
policies required under this Section. The Port shall receive at least thirty (30) days' written 
notice prior to cancellation, non-renewal, or material change in any policy. Insurance must be 
maintained without any lapse in coverage during the Lease Term. The Port shall also be given 
certified copies of Lessee's policies of insurance, upon request. Failure of the Port to demand 
such certificates or other evidence of full compliance with these insurance requirements, or 
failure of the Port to identify any deficiency or noncompliance with coverage requirements, shall 
not be construed as a waiver of Lessee's obligation to maintain the insurance required by this 
Lease. 

9.23 Additional Insured; Separation of Insureds 

The Port shall be named as an additional insured in each general liability policy 
and the general contractor's Contractors Pollution Liability policy. Such insurance shall provide 
cross-liability coverage equivalent to a standard Separation of Insureds clause published by the 
Insurance Services Offices ("ISO") or a successor organization. 

9.2.4 Primary Coverage 

The required policies shall provide that the coverage is primary, and will not seek 
any contribution from any insurance or self-insurance carried by the Port. 

9.2.S Company Ratings 

All policies of insurance must be written by companies having an A.M. Best 
rating of "A-" or better, or equivalent. The Port may, upon thirty (30) days' written notice to 
Lessee, require Lessee to change any carrier whose rating drops below an "A-" rating. 
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9.3 Required Insurance 

At all times during this Lease, Lessee (except to the extent Lessee is permitted to self­
insure pursuant to Section 9.2. l) and Lessee's contractor(s) shall provide and maintain the 
following types and amounts of coverage: 

9.3.1 General Liability Insurance 

Lessee sha11 maintain an occurrence form commercial general liability policy or 
policies covering liability arising from premises, operations, independent contractors, personal 
injury and advertising injury, and liability assumed under an insured contract (including the tort 
liability of another assumed in a business contract) occurring on or in any way related to the 
Premises or occasioned by reason of the operations of Lessee. Such coverage shall be written in 
an amount of not less than one million dollars ($1,000,000.00) per occurrence. Insurance for 
Lessee's contractor(s) perfonning excavation or underground work on the Premises shall not 
exclude coverage for the explosion, collapse, and underground ("XCU") hazards. Lessee's 
general contractor shall carry Contractors Pollution Liability insurance covering sudden and 
accidental pollution liability and first party cleanup costs arising from the Work in an amount not 
less than one million dollars ($1,000,000.00) per occurrence. - Such insurance shall include 
coverage for exacerbation of existing contamination, but only to the extent of the additional 
liability and cleanup costs attributable to the exacerbation. If a policy is of claims-made type, 
coverag~ ~all have a retroactive date prior to the Effective Date, and shall be maintained 
continuously in force (through renewal policies, and/or prior acts coverage, and/or extended 
reporting-endorsements) for not Jess than two years after final acceptance of the Work by Lessee. 

9.3.2 Property Insurance 

Lessee shall maintain, in full force and effect during the Lease Term, "all risk" 
property insurance (including the perils of flood and earthquake/earth movement) or equivalent, 
covertng all buildings, boilers and machinery, fixtures, equipment, and all other improvements 
and bett~r:J)1t:nts located on the Premises. Coverage shall be in an amount equal to one hundred 
percent (100%) of the replacement value. Such insurance shall include the insurer's waiver of 
subrogation in accordance with Section 9.4. 

9.3.3 Automobile Liability Insurance 

Lessee shall maintain an automobile liability policy or policies insuring against 
liability for bodily injury, death, or damage to property, including the loss of use thereof, arising 
from or in any way related to the use, loading or unloading of any of Lessee's automobiles 
(including owned, hired and non-owned vehicles) on and around the Premises. Coverage shall 
be in an amount of not less than one million dollars ($1,000,000.00) each accident. 

9.3.4 Workers' Compensation Insurance 

Lessee shall maintain workers compensation and employers liability insurance for 
all of Lessee's employees subject to Oregon's Workers' Compensation law and any applicable 
jurisdiction. The amount of employers liability coverage shall be not less than five hundred 
thousand dollars ($500,000.00) per accident and five hundred thousand dollars ($500,000.00) per 
employee for disease. In lieu of such insurance, Lessee may maintain a self-insurance program 
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meeting the requirements of the State of Oregon and a policy of excess workers compensation 
and employers liability insurance. 

9.3.5 Builder's Risk Insurance 

During any constructipri ~ctivity, Less~.p_rjts general contractor shall obtain and 
maintain for the benefit of the parties{Q";;tbe.'L¢ase a.nd[~:COnstruction contract, as their interest 
may appear, all-risk Builder's Risk i~e:~#al:_!i>_~~rte~hundred percent (100%) of the value 
of the project. Coverage shall also induoe{(i) foiiii_:Y.,i:_,05 irr'place; (ii) form lumber on site; (iii) 
temporary structures; (iv) equipment; am.t(v)·suppHes·fofited tQ the work while at the site. 

9.3.6 Lessee's Risl<s 

Lessee shall be responsib1¢ for obtijipj.11g arty'~'-insurance it deems necessary to 
cover its own risks,, including, witb<11;i't°i'.lii1lfrati9nf(i)f:i:fosiiib.is interruption, such as business 
income,_ ex.fri expeni;e, or similar' -cbve~ge.: (H}:p~nal-property insurance, and/or (iii) 
automobile pJfrsi~lqarnage and/or th~~)tillO(:\f~~t shai,lthe Port be liable for any (a) business 
interrupti~~ of other consequential loss susfu.~d '6yi~ee, (b) damage to or loss of property, or 
( c) ~agifo: or:ioss of any automJbile;-- ¾~~i'-rir riof such loss is insured. The Port is not 
responsible for :sectiring the PremiSt!S hor prot~ctihg0Li:sse~: s property. 

9.4 Waiver of Subrogation 
-· ··- - --

Lessee waives any right of actio~ _trntt ifarid/ocits. iiisurance carrier( s) might have against 
the Port (including U1e Port's employees; officers, commissioners, or agents) for any loss, cost, 
daniage, or expe11se {collectively ;'Loss';) that is·Covered:by any property or automobile physical 
daljfclge .@urance policy or policieirria;inifne~ by I,,_¢~e< If any of Lessee's policies do not 
all_ow~th~ irisui-e<l tq waive the insurir's rjgll.isoff~qyery:pri_or to a Loss, Lessee shall cause it to 
be endorsed to allow the waivers (?f subtog~ti6n-r¢qutiectby this Section. 

9.5 Survival oflndemnities 

The indemnity agreement$ ~etf()t:!Jiin SectjgQ~-9, shall survive the expiration or earlier 
termination of the Lease and be fullf enforceable thereafter: . 
10. DAMAGE OR DESTRUCTJ:ON 

In the event the Premises are partia_lly or ,colllpletely ciestroyed, the Port shall be under no 
obligation to repair and reconstruc't the Preriif;es. ~~~ $hall promptly repair or reconstruct the 
damaged or destroyed portions o(the Preriiises; orjJ'.fllie~J>temises are materially damaged and 
the cost to repair and/or reconstruct exceeds. fiftf perce11f ( 50%) of the original total cost to 
construct the Facility, then Lesseenia:x terminate thit[ease if Lessee makes such election within 
fifteen ( 15) days from the date of casualty, ~d ferti6Ve:'.~m bf Lessee's improvements from the 
Premises. If the Premises are completeiy: desttoyba .ot partially destroyed and, in the Port's 
opinion, are no longer safe for Lessee; s continued use, .the]fort may terminate this Lease without 
advance notice and without liability to·Lessee:: tb~J{sn~ll'be no rent abatement for any period 
of time the Lessee undertakes repajr or-re~o~tru~tfoij.}:(iril~ Lessee's use or occupancy of the 
Premises is impaired, and then only in proportion to ihe a.mount of the Premises so impaired. 
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11. TERMINATION 

11.1 Duties on Termination 

Upon expiration or earlier termination of the L~~ as:provided in this Lease, Lessee must 
have: (i) met its Exit Audit and oth~C''_eilyirorurientaFobligations required by Section 8, (ii) 
delivered all keys to the Premises to th~-Port,'{fiij:Jen:ioye~)ill. personal property as provided in 
Section 11.2, (iv) removed the Faciliiy::ani:l ali:".oilier :improvements constmcted by Lessee, 
including all buildings, foundations;' cf'Qbth-igi~ _tei)cing, "utilities connections and other 
improvements constructed by Lessee; (~):siirieiiderecfthe:-I~remises in good and clean condition, 
restored to its condition at the Effective-0~~ ~ttliis<t~~e; and (vi) performed any other 
obligations required to be performed pno.r Jq teffuiri~fio11 imijer this Lease. Fencing existing at 
the commencement of the Lease must be~tQ~dto-i~\Nigiriai location, and entrances and gates 
must be restored as directed by the PorC Frulµre to satjsfy aiiy of the above shall allow the Port, 
at the Port's sole option, to treat Lessee~ i.! iwldover, t~ahfOr tenant at sufferance, as provided 
in Section 11.3, Wltil such time as LesseeJiasfulfiU~ all ofits obligations Wlder this Lease. 

11.2 Lessee's Personal Property 

Lessee's personal property shall re,m_ainJhe properfy'of Lessee if placed on the Premises 
by Lessee, at Lessee's expense. At or ~_for~ the terrniQation of this Lease, Lessee, at Lessee's 
expense, shall remove from the Premi~s•"any arid, aJI ofl,,essee's personal property and shall 
repair any damage to the Premises resulting· fr9lll the removal of such personal property. Title to 
any items of Lessee's personal property wliich remain on the Premises after the termination of 
this Lease may, at the option of the Port/~ transferred to the Port. The Port shall give an 
accoW1ting thereof to Lessee and fifteen (f5) ~ayi' n,oti_ce fo remove, or said property shall be 
removed and disposed of by the Port, and, in whi_¢h i~e;-the Port shall be entitled to recover its 
costs thereof, plus interest from the date of expenditure; at the Delinquency Rate, from Lessee 
upon demand. 

11.3 Holding Over 

If Lessee holds over after the termination of this Lease, and the Port and Lessee have not 
otherwise agreed in writing upon the terms and provisions of such holding over, Lessee shall be 
deemed by the Port to be a tenant at sufferance and Lessee shall remain bound by all terms, 
covenants, and agreements hereof. Rent shall adjust as of the date of such termination or 
expiration of the Lease to one hundred fifty percent (150%) of the Basic Rent set forth in Section 
4.1, and the Port may take immediate action to evict Lessee without notice and may otherwise 
exercise any other rights and remedies available to it at law or in equity for breach of this Lease. 

12. DEFAULT 

12.1 Event of Default 

The occurrence of any of the following shall constitute an "Event of Default" (also 
referred to as a "Default"). 
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12.1.1 Default in Rent 

An Event of Default shall occur if Lessee fails to pay any Rent within ten ( I 0) 
days after notice from the Port that the payment is overdue. 

12.1.2 Default in Other Covenants 

An Event of Default shall occur if Lessee violates any term, covenant or condition 
of this Lease (other than the payment of Rent) and such violation is not cured within thirty (30) 
days after written notice by the Port describing the nature of the violation. If the violation is of 
such a nature that it cannot be completely cured within the thirty (30) day period, this provision 
shall be complied with if Lessee begins correction of the violation within such thirty (30) day 
period and thereafter proceeds in good faith and with all due diligence to effect the cure as soon 
as practical. Notwithstanding the foregoing, the Port shall not be required to give notice for a 
violation of the same provision more than twice during any twelve-month period during this 
Lease. Thereafter a violation of the same provision shall constitute an Event of Default for 
which no further notice or opportunity to cure need be given. Furthermore, if any violation of 
this Lease threatens to cause serious harm to the Port or other tenants or persons, then the Port 
shall not be required to serve any notice before proceeding to request immediate injunctive relief 
or specific perf onnance. 

12.2 Remedies on Default 

Immediately upon the occurrence of an Event of Default, the Port may, at its option, 
terminate this Lease and Lessee's right to possession of the Premises, and at any time may 
exercise any or all of the following remedies, in addition to any other rights and remedies 
provided in this Lease or at law or equity. Any notice to terminate may be given before or within 
the applicable cure period and may be included in a notice of failure of compliance. 

12.2.1 Re-Entry 

The Port may re-enter.· the Premi§eS, _ or ~y part thereof, by suitable action or 
proceeding at law, or by force or oth~nvise, wi,f4~.ufbelllg)iable for indictment, prosecution or 
damages therefor, and may repossessJhe ~lll_is~ llri<i remove any person or property therefrom, 
to the end that the Port may have, holcfart<fenJbytliePremi~es. 

12.2.2 Recovery ofDa~ages 

Nothing in this Lease will. be dee.n)¢ _to require the Port to await the date on 
which the Lease Term expires to bring or mainta~rf,aI_ly' suit or action respecting this Lease in 
order to recover all damages and oth~r:compen~t,iori to which the Port is entitled as a result of 
Lessee's breach. The Port may also seek damages for destruction or damage Lessee has caused 
to the Premises or other Port property. 

12.3 Lease Continuation 

Even though an Event of Default has occurred, this Lease shall continue for so long as the 
Port does not terminate Lessee's right to possession, and the Port may enforce all of its rights and 
remedies under this Lease, including the right to recover the Rents as they become due under this 
Lease. Acts of maintenance, preservation, or efforts to relet the Premises, or the appointment of 
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a receiver upon initiative of the Port to protect the Port's interest under this Lease, shall not 
constitute a termination of Lessee's rights to possession unless written notice of termination is 
given by the Port to Lessee. 

12.4 Remedies Cumulative and Nonexclusive 

Each right and remedy in this Lease will be cumulative and will be in addition to every 
other right or remedy in this Lease or existing at law or in equity, including, without limitation, 
suits for injunctive relief and specific performance. The exercise or beginning of the exercise by 
the Port of any such rights or remedies will not preclude the simultaneous or later exercise by the 
Port of any other such rights or remedies. All such rights and remedies are nonexclusive. 

12.5 Curing Lessee's Default 

If Lessee fails to perform any of Lessee's obligations under this Lease, the Port, without 
waiving such failure, may, but shall not be obligated to, perform the same for the account of and 
at the expense of Lessee, without notice in a case of emergency, and in any other case, only if 
such failure continues after the expiration of thirty (30) days from the date the Port gives Lessee 
notice of the failure. The Port shall not be liable to Lessee for any claim for damages resulting 
from such action by the Port. Lessee agrees to reimburse the Port, upon_de.rnand, any amounts 
the Port may spend in complying with the terms of this Lease on behalfof'I:._essee. The Port shall 
have the same rights and remedies in the event of the nonpayment offsunis due to be reimbursed 
under this Section as in the case of Default by Lessee in the payment of any other Rent. Any 
sums to be so reimbursed shall bear interest at the Delinquency Rate. 

13. ASSIGNMENTS ~D SUBLEASES 

This Lease is personal to Lessee. No part of the Premises nor any interest in this Lease may be 
sold, assigned, pledged, transferred, mortgaged, or subleased by Lessee, nor may a right of use of 
any portion of the Premises be conveyed or conferred on any third party by Lessee by any other 
means. 

14. CONDEMNATION 

In the event any public or private entity having the power of eminent domain exercises its right 
or power of eminent domain over any portion of the Premises, this Lease shall terminate and the 
parties' rights and obligations shall be governed by Oregon law. Lessee and the Port agree to 
cooperate in good faith to resolve any issues relating to value and/or authority to condemn. 

15. GENERAL PROVISIONS 

15.1 Lease Subject to Matters of Recor~ aQd ,Applicable Laws 

This Lease is subject and subordinate to thei effect of any covenants, conditions, 
restrictions, easements, mortgages, deeds of tiiJst, gr<>~d leases, rights of way, and any other 
matters of record now or hereafter imposed uponthe:PI;~ises, and to any applicable land use or 
zoning laws or regulations. Lessee shall, up<>~ -~st of the Port, execute and deliver 
agreements of subordination in the form requested by-thi\Port. 
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15.2 Governing Law 

This Lease shall be governed and construed according to the laws of the State of Oregon. 
Venue for any legal proceedings shall be in Multnomah County, Oregon. 

15.3 No Benefit to Third Parties 

The Port and Lessee are the only parties to this Lease and, as such, are the only parties 
entitled to enforce its terms. 

15.4 Port Consent or Action 

In the event this Lease is silent as to the standard for any consent, approval, 
determination, or similar discretionary action, the standard shall be the sole and unfettered 
discretion of the Port, rather than any standard of good faith, fairness or reasonableness. 
Wherever this Lease requires the Port's consent or approval, or permits the Port to act, such 
consent, approval or action may be given or performed by the Port's Commission, the Executive 
Director of the Port, or the Executive Director's designee. If Lessee requests the Port's consent 
or approval pursuant to any provision of the Lease and the Port fails or refuses to give such 
consent, Lessee shall not be entitled to any damages as a result of such failure or refusal, whether 
or not unreasonable. In the event the Port has expressly agreed, in writing, not to act 
unreasonably in withholding its consent, or may not unreasonably withhold its consent as a 
matter of law, and the Port has, in fact, acted unreasonably in either of those instances, Lessee's 
sole remedy shall be an action for specific performance or injunction. 

15.5 No Implied Warranty 

In no event shall any consent, approval, acquiescence, or authorization by the Port be 
deemed a warranty, representation, or covenant by the Port that the matter approved, consented 
to, acquiesced in, or authorized, is appropriate, suitable, practical, safe or in compliance with any 
applicable law or this Lease. Lessee shall be solely responsible for such matters and the Port 
shall have no liability therefore. 

15.6 Notices 

All notices required under this Lease shall be deemed properly served if hand delivered 
(including by reputable overnight courier) or sent by certified mail," return receipt requested, to 
the last address previously furnished by the parties hereto. Until hereafter changed by the parties 
by notice in writing, notices shall be sent to the parties at the addresses set forth below: 

If by mail to Lessee: 

If by hand delivery to Lessee: 

Multnomah County 
Facilities and Property Management 
2505 S.E. 11 th A venue 
Portland, OR 97202 
Attention: Robert Oberst 
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If by mail to the Port: 

If by hand delivery to the Port: 

Multnomah County 
Facilities & Property Management 
2505 S.E. 11 th A venue 
Portland, OR 97202 
Attention: Robert Oberst 

The Port of Portland 
Property & Development Services 
P.O. Box 3529 
Portland, OR 97208 
Attention: Contracts Administrator 

The Port of Portland 
Property & Development Services 
121 N.W. Everett Street 
Portland, OR 97209 
Attention: Contracts Administrator 

If mailed, the notice shall be deemed received five (5) days after the date such notice is 
deposited in a post office of the United States Postal Service, postage prepaid, return receipt 
requested, certified mail. If delivered by hand, the notice shall be deemed received as of the date 
of delivery or refusal of delivery. 

15.7 Time of the Essence 

Time is of the essence in the performance of, and adherence to, each and every covenant 
and condition of this Lease. 

15.8 Nonwaiver 

Waiver by the Port of strict performance of any provision of this Lease shall not be 
deemed a waiver of or prejudice the Port's right to require strict performance of the same 
provision in the future, or of any other provision of this Lease. 

15.9 Survival 

Any covenant or condition, including, but not limited to, indemnification provisions, set 
forth in this Lease, the full performance of which is not specifically required prior to the 
termination of this Lease, and any covenant or condition which by its terms is to survive the 
termination of this Lease shall survive the termination of this Lease and shall remain fully 
enforceable thereafter. 

15.10 Partial Inva1idity 

lf any provision of this Lease is held to be invalid or W1enforceable, the remainder of this 
Lease, or the application of such provision to persons or circumstances other than those to which 
it is held invalid <?r unenforceable, shall not be affected thereby, and each provision of this Lease 
shall be valid and enforceable to the fullest extent permitted by law. 
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15.11 No Light or Air Easement 

The reduction or elimination ofL~~e'sJjgh\,"air, or view will not affect Lessee's 
obligations under this Lease, nor will 5tcr~~ :anJ1i\biijty Qfthe Port to Lessee. 

15.12 Limitation on Port Liability 

The Port shall have no liabilityto:~~foi:.-lo~ damage or injury suffered by Lessee on 
account of theft or any act or omissioi1 ofany'.tllird~~-~:#1ch.lding other tenants. The Port shall 
only be liable for its own willful miscbndp_~(qr grg~~Jnegijgfnce and then only to the extent of 
actual and not consequential damages. A!flW\t~fr@s tease gives the Port certain rights of 
inspection, such rights shall impose _no:obiiga.tfofr:;,oii:·.ihe P9rt to make any inspections nor 
impose liability on the Port ifthe.PQrt faj]s'to:~*e:such inspections. 

15.13 Calculation of Time-

Unless referred to as Business_~ay_~;_,aU ~rjod~-oftime referred to in this Lease shall 
include Saturdays, Sundays, and LegaLHoJHfays. 1--Iowever, if the last day of any period falls on 
a Saturday, Sunday, or Legal Holicfay, th~h"ffie-perio_4'.~ajf~ extended to include the next day 
which is not a Saturday, Sunday or Leg~.FH~liQay/ "Legal-Holiday" shall mean any holiday 
observed by the Federal Government ;;BfuffiissDeys" shall inean Monday through Friday and 
shall exclude Saturday, Sunday, and t.egai,Ho-!iciays. 

15.14 Headings and Table otC01,1.tents 

The article and section headings aii<lAable of contents contained in this Lease are for 
convenience in reference and are not inteh~e4 fo deflpe or limit the scope of any provision of this 
Lease. 

15.15 Exhibits Incorporated l>y Reference 

All Exhibits attached to this Lease. are· incorporated by reference in this Lease for all 
purposes. 

15.16 Modification 

This Lease may not be modified except by a writing signed by the Port and Lessee. 

15.17 Brokers 

Lessee and the Port each represent to one another that they have not dealt with any 
leasing agent or broker in connection with this Lease and each (for purposes of this Section only, 
the "Indemnitor") agrees to indemnify and hold harmless the other from and against all damages, 
costs, and expenses, including attorney, accountant and paralegal fees, arising in connection with 
any claim of an agent or broker alleging to have been retained by the Indemnitor in connection 
with this Lease. 

15.18 Attorney Fees 

If a suit, action, or other proceeding of any nature whatsoever, including any 
administrative proceeding or any proceeding under the U.S. Bankruptcy Code, is instituted in 
connection with any controversy arising out of this Lease or to interpret or enforce any rights or 
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obligations hereunder, the prevailing party shall be entitled to recover attorney, paralegal, 
accountant, and other expert fees and all other fees, costs, and expenses actually incurred and 
reasonably necessary in connection therewith, incurred at trial, on appeal or on any petition for 
review, in addition to all other amounts provided by law. If the Port is required to seek legal 
assistance to enforce any term of this Lease, such fees shall include all of the above fees, whether 
or not a proceeding is initiated. Whenever this Lease requires Lessee to defend the Port, it is 
agreed that such defense shall be by legal counsel acceptable to the Port. 

15.19 Entire Agreement 

This Lease represents the entire agreement between the Port and Lessee relating to 
Lessee's leasing of the Premises and shall supersede all previous communications, 
representations, or agreements, whether verbal or written, between the parties hereto with respect 
to such leasing. It is understood and agreed by Lessee that neither the Port nor the Port's agents 
or employees have made any representations or promises with respect to this Lease or the 
making or entry into this Lease, except as in this Lease expressly set forth, and that no claim or 
liability or cause for termination shall be asserted by Lessee against the Port for, and the Port 
shall not be liable by reason of, the claimed breach of any representations or promises not 
expressly stated in this Lease, any other oral agreement with the Port being expressly waived by 
Lessee. 

15.20 Provisions Applicable to Others 

All provisions of this Lease governing Lessee's use of the. Premises and Lessee's 
activities and conduct on, about, or from the Premises shall apply to Lessee's officers, agents, 
employees, invitees, and contractors. 

15.21 Successors; the Parties 

The rights, liabilities and remedies provided for in this Lease shall extend to the heirs, 
legal representatives, and, so far as the terms of this Lease pennit, successors and assigns of the 
parties hereto. The words Port and Lessee and their accompanying verbs or pronouns, wherever 
used in this Lease, shall apply equally to all persons, firms, or corporations which may be or 
become such parties hereto. 

15.22 Joint and Several Obligations 

If Lessee consists of more than one individual or entity, the obligations of all such 
individuals and entities shall be joint and several. 

15.23 Interpretation of Lease; Status of Parties 

This Lease is the resuJt of arms length negotiations between the Port and Lessee and shall 
not be construed against the Port by reason of its preparation of this Lease. Nothing contained in 
this Lease, including the method of computation of rentals or construction of Improvements on 
the Premises, shall be deemed or construed as creating the relationship of principal and agent, 
partners, joint venturers, or any other similar such relationship between the parties hereto. 

15.24 Defined Terms 

Capitalized terms shall have the meanings given them in the text of this Lease. 
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15.25 No Limit on Port's Powers 

Nothing in this Lease shall limit, in any way, the power and right of the Port to exercise 
its governmental rights and powers, including its powers of eminent domain. 

15.26 Capacity to Execute 

The Port and Lessee each warrant and represent to one another that this Lease constitutes 
a legal, valid and binding obligation of that party. The inclividuals executing this Lease 
personally warrant that they have full authority to execute this Lease on behalf of the entity for 
whom they purport to be acting. 

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of the year 
and date first written above. 

LESSEE 
MULTNOMAH COUNTY 

By: J:d)~ 
Bil} Farver 

Title: Interim County Chair 

REVIEWED: 
THOMAS SPONSLER, COUNTY COUNSEL 
FOR MULT1'tl.J.1Vb'-\,C1 COUNTY 

APPROVED MULTNOMAH COUNlY 
BOARD OF COMMISSIONERS 

AGENDA# R-9 DATE 04/05/01 
DEB BOGSTAO, BOARD CLERK 

LESSOR 

~PORlLAND 
.. . .. 

...-·····.;.c_~~·······.··· .· 
.. . . . . 

B ik~x~cutive Director ·. •. . . .. 

APPROVED AS TO LEGAL SUFFICIENCY 
FOR THE PORT OF PORTLAND 

By: ill~ fr 
Counsel fo;p; of-P6ithmd 
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